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May 23, 2002

MAY 2 4 2002
VIA UPS NEXT DAY AIR

Ms. Carlyn Winter Prisk (3HS11)
U.S. Environmental Protection Agency, Region III
1650 Arch Street
Philadelphia, PA 19103-2029

Re: Conoco Inc. Response to EPA's Request for Information dated 5/10/2002
regarding the Lower Darby Creek Area Superfund Site in Delaware and
Philadelphia Counties, Pennsylvania

Dear Ms. Winter Prisk:

This letter and its attachments constitute the response of Conoco Inc. ("Conoco") to the U.S.
Environmental Protection Agency's (EPA) Request for Information, dated May 10, 2002,
regarding the Lower Darby Creek Area Superfund Site - Clearview Landfill, Folcroft Landfill
and Folcroft Landfill Annex (the "Site").

Nothing contained herein shall be interpreted or construed as an admission or waiver of any
claims, rights or defenses as Conoco Inc. reserves any and all claims, rights and defenses
relating to the matters addressed herein including the right to amend or supplement this
response. Should such information or records be located or identified pursuant to these
efforts, Conoco Inc. will provide supplements to this response.

As a courtesy, should EPA, or its contractors, desire to contact present or past company
employees regarding this matter, Conoco respectfully requests that you contact Stephen P.
Chung, Conoco Counsel, at 281-293-6231.

Very truly yours,

v 'u^r-w r * ¥
Mlliam E. Rodgers n

Program Manager ^

cc w/o end.: Catherine Abercrombie, Remediation Technology, Conoco
Stephen P. Chung, Legal, Conoco
Ellen P. Hebert, Legal, Conoco

Enclosure:
Exhibit 1: Partial copy of the May 11. 1973 Agreement of Purchase and Sale of Assets



CONOCO INC. (CONOCO)
RESPONSES TO EPA^s 05/10/02 REQUEST FOR INFORMATION

regarding the
Lower Darby Creek Area Superfund Site

Clearview Landfill, Folcroft Landfill, and Folcroft Landfill Annex
Delaware and Philadelphia Counties

These responses are not and should not be taken as an admission or waiver of any kind to the
jurisdiction, statutory aulhority or regulatory aulhorily oflhe United Slates Environmental
Protection Agency (EPA) for this information request or any EPA remedial actions.

QUESTIONS AND RESPONSES

Question:

1. Please provide a complete copy of the sale agreement and any other documents
associated with the 1973 sale of Bryton Chemical to Witco Corporation.

Conoco Response:

To the extent that Conoco has documents responsive to this request, a copy o f l h c May
11, 1973 Agreement of Purchase and Sale of Assets of Bryton Chemical Company
belwccn Continental Oil Company and Witco Chemical Corporation with Exhibits A.
B and J is attached as Exhibit I.

Question:

Did Conoco Corporation retain the liabilities, including liabilities under CERCLA,
associated with Bryton Chemical and/or ils operations of the Trainer, Pennsylvania
Plant? Please provide any relevant documents to support your response to this request.

Conoco Response:

Please refer to the May 11, 1973 Agreement of Purchase and Sale of Assets of
Bryton Chemical Company between Continental Oil Company and Witco Chemical
Corporation attached as Exhibit 1. The document speaks for itself.

Question:

If any of the documents solicited in this information request are no longer available,
please indicate the reason why they are no longer available. If the records were
destroyed, provide us with the following:

a. Your document retention policy;



h. A description of how the records were/arc destroyed (burned, archived,
trashed, etc) and the approximate date of destruction;

c. A description of the type of information that would have been contained in
the documents; and

cl. The name, job title, and most current address known to you of the pcrson(s)
who would have produced these documents; the person(s) who would have
been responsible for the retention of these documents; and the pcrson(s) who
would have been responsible for the destruction of these documents.

Conoco Response:

Since Conoco provided EPA with a copy of the documents requested, it is not
required to respond to this request. However. Conoco's document retention policy is
stated in Oonoco's previous response to EPA's December 2001 informat ion request
that was submitted to EPA in February 2002.
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10

!^£LEOF.C..ONTI3N.TS_

AGREEMENT OF PURCHASE AND SALE OF ASSETS
. ' CONTINENTAL OIL COMPANY

-and-
WITCO CHEMICAL CORPORATION

Title " Page Number

purchase and Sale of Certain Assets .......... 2

Purchase Price for The Assets Other Than Inventory. . . 4

Method of Evaluating and Paying for Inventory'. .... 7

Warranties and Representations of Seller. ....... 9

A. Good Standing and Authority of Seller. «.......» 9 |
B. Execution, Delivery and Performance of |

Agreement? Authority ................. 9 ;
C. Real Property. . , .. . . . ..... ..... . .-.,.. . 9 i
D. Personal Property. ................. 10 |
E. Inventory. ..................... 11 . |
F. Contracts Disclosed. ................ 11 . ii
G. Litigation ...................... 12
H. Environmental Matters. ............... 12
I. Insurance. ..................... 13
J. Business Records . . . . * . * . . . . * * ' » • • » • 13
K. Non-Violation of Law, etc. ...........** 13
L. Patents, Trademarks, etc. ................. 14
M. Operability ..................... 16

K n o w - H o w . . . . . . . . . , « * » . . . . . . . . . . . 17

Royalties Referable to Purchaser's Sales.. ....... 18

Seller's Past Activities ................. 19

............... 19

Warranties and Representations of Purchaser. ..... 21

A. Good Standing of Purchaser. . . . . . . * . < • • • * 21
.B, Execution, Delivery and performance of

• Agreement? Authority. . . . . " . • • • • • • « • * • 21
C. Non-violation of Law, etc. . . . . . . . . » . * » » 21

Opinions of Counsel. , . * . . . • • • * • • • • • • * 22

A. Purchaser*s Counsel . , . . . . . . • • • • • • • • 22'
B, Seller's Counsel. . . . . . » . - . * . • • * • » < • - 22



'̂̂ iS1 l<14 1 '*4flfeUjB

Notices •.....*.......
Survival of certain of Seller's

Warranties and Representations
Entire Agreement. ........
Further Action. .........
Binding Effect. . . . . . .'. . .
Brokerage. ............
Governing Law . . . . . . . . . .
Transfer Taxes . . . . . . . . .

Page Number

23

23

24
24
24
24
25
25
25

II



Sfl < **f\ ' "
&
£• B '

C

D

E

I

J

K

L

M

CONTEBHTS

Real EstfcAte

PersonallTProperty

Inventoryy

Patents;, ̂Trademarks, etc.

Instrumennts of Conveyance

Allocaticon of Total Purchase Price

OSHA Mattters

List of^CContracts

Litigatithon and Claims

Environrcaental Matters

Insurancee •
Producttaand Yield Data

Royaltyy SSchedule

PAGE.

3

3

3

3

3

6

10

11

12 '

12

13

13

18



AGREEMEK. OF PURCHASE AND SALE OF -...SETS

AGREEMENT made this llth day of May, 1973 by and between

CONTINENTAL OIL COMPANY, a Delaware corporation, having its prin-

cipal office: at High Ridge Road, Stamford, Connecticut 06904

("Seller"), and WITCO CHEMICAL CORPORATION, a Delaware corporation,

having its principal office at 277 Park Avenue, New York, New York,

10017 ("Purchaser").'

W X ' T N K S S E T H :

WHEREAS, Seller represents that it owns the BRYTON CHEMICAL

COMPANY-Division ard has developed considerable know-how in connection

with products manufactured and sold by said Division? and

WHEREAS, Seller represents that it owns tho Assets (as herein

after defined)of said Division, including but not limited to, know-how,
<

patents, patent applications, trademarks, copyrights, shop rights,

trade secrets, proprietary technical information, patents and patent

applications in countries foreign to the United States, all of which

are necessary to carry on the business of Sailor's BRYTON CHEMICAL

COMPANY Division as they have* been conducted, and Seller represents

that it has clear record title to and owns all right, title and

interest in and to all of the above; and

V7HEREAS, Purchaser desires to purchase the Assets of

BRYTON CHEMICAL COMPANY Division and to acquire certain rights in

and to the domestic and foreign patents, patent applications.



v nw-how, trade sccrctn, proprietary technical information* trade-
JvT*""

arXs shop rights, and all other rights or assets owned by Seller

which arc necessary to carry on Seller's Bryton Operations (as herein

after defined) as they have been conducted?

NOW, THEPJEFORE, in consideration of the mutual covenants

und agreements hereinafter set forth, the parties hereby agree as

follows: .

1. Purchase and Sale of Certain Assets.

; A. Subject to the terns and conditions of this

Agreement, Purchaser does hereby purchase from Seller, as of the date

hereof, all of the assets of Seller used in its BRYTON CHEMICAL

~: ' COK&AUY Division business, that is, the manufacture of
. ",V* .'', • • ; " "

petroleum sulfonatcs for sale as fuel additives and lubricating

oil additives, and the manufacture'of chemicals known as

Severe Atmospheric Corrosion Inhibitor ("SACI")- Such assets

(the "Assets") being sold hexeunder are located, unless otherwise

^specified, at Seller's facility, being the; land and buildirg s situ-

in Trainer, Pennsylvania, described in Exhibit A^, and con-



jT

• but not inclusively^ of the following?.

( i ) .The real property, land and buildings

described in Exhibit A;

(ii) The articles of personal property de-

scribed in Exhibit By

* • (iii) The inventory, consisting of raw materials",

finished materials and materials in process, described

in Exhibit Ci

(iv) The patents, trademarks, licenses and

rights therein/ and other intangibles described in

Exhibit D. *

B. The business engaged in by Seller consisting of
WV7 • -§&-•:.•;-*-~r, " r10 manufacture and sale of the products described in Section 1A
?&•• • ' .
>6ve, is below referred to as the "Bryton Operations".
-:*- - 'ti- • :• - -' - ' * - . -('•; C. Evidencing the sale, assignment and transfer of

•the Assets herein described, simultaneously herewith Seller is de- A
'"*>'*'• j

Lng to Purchaser duly executed instruments, in form for record-

including a Deed of the real property. Bills of Sale of the

^personal property (including inventory) and instruments of

^assignment of patents, trademarks, copyrights, licenses and related
J&''" • • ' ' *

rights, as enumerated in Exhibits D and B.- . ;



2 • ILLILr " '-uu •' r J J- •" ° f o r t h o A f;jno t G O t h e r _ _T h f\ n

The agreed cole and full purchase price for all of

fas sets; other than inventory, is as follows j

/-; A. The sum of $2,038,200 by Purchaser's certified

to the Seller's order, paid simultaneously herewith.

^ B. The. additional sum of $2,000,000 plus interest

peon at the rate of six (6%) per annum, payable by Purchaser on
l> • ' ' . • ' •' • '
xsfore NovenOoer' 15, 1973, subject hov/evar, to the following:

In the event that, at any time before said date of

ember 15, 1973 Purchaser, after reasonable efforts, is not conducting
fcj"*' •-'Bryton Operations because Purchaser has had labor problems, includim

•̂•1-tout limitation problems as to wages and working conditions, which

ler it unfeasible in Purchaser's business judgment to continue the

fton Operations, then Purchaser may elect on not less than 10 days'

lor written notice to Seller, given as provided in Section 11A below,
fiî tf*.

% -retain all of the real and personal property included in the Assets,

fk'-'---ler than intangible assets described in Exhibit D, and to return,
r . . • ———-
xansfer and redeliver to Seller all of said intangible assets descrit

Said retransfer and redelivery of said intangible assets
.

I/Purchaser to Seller shall be made on a date to be specified
lBl.k . ,

^no t i ce described in this Section 2 hereof, at Seller's office,

Jh Ridge Road, Stamford, Connecticut, at 2:00 P, M., and there
i^i '-\ •
$i:-r-»11 be delivered by Purchaser to Seller at said time and place,

' - •duly executed by Purchaser, .in proper form, so as to

to Seller all of the intangible assets described in Exhibit P e

•?- '• . ' '
luding, but not limited to, rights under licenses which had been



granted to Purchaser as part of the Assets, and all of the related

jcnow-how, shop rights and technology related thereto which had been

received.by. Purchaser from Seller as part of the Assets. In the .

event of said reassignment and redelivory of said intangible assets

by purchaser to Seller, Purchaser agrees that it will not thereafter

engage in the Bryton Operations,at any time, and that any use which. .

purchaser shall make of the facilities shall be solely in connection

.with engaging in business activities other than the Brytcn Operations,

Purchaser shall, however, after such reassignment and redelivery, have

.the right to sell any or all of.the real or personal property consti-

tuting the Bryton facility to any party, for use for any purpose*

whether or not similar to the Bryton Operations.
'V' 1" '•'•*'"..• . '"I V' '.'t ' • . ' • . ' " - - - „
* '*•'•• « ? ,'•- < ..'. - - • •HJ;-̂ ;;.'••;.• In the event of the retransfer and redelivery of

a,'the intangible assets by Pxirchaser to Seller as described in this

Section 2B, then the sole purchase price due from Purchaser to Seller

> -•:;.; • " ''•£ for all of the real and personal property included in the Assets other

i]':\''~*- '•'•' " - • .i than inventory, shall be tho sum of. $2,038, 200 described in Section 2A.

fc./'- " - ' ' • * - ̂  -

A^>V - •'
;$ V - In the event that there does not occur the re-

--JT* i ^ j 1 - '•'. ' ' -^C*-;•••- • . • • • ..^ transfer and redelivery of the intangible assets described in this

•'•i"'''i.*•#'>"' ; -..Section 2B on or before the time therein stated, then Purchaser shall

;'f;:f."- „ "v;s:Pay to Seller said sum of $2 ,000,000 (on or before November IS, 1973) „

-i""1 .-•>; together with interest thereon at the rate of six (6%) percent per

annum from tho date hereof to the date of payment.

•5-



Notwithstanding the: previous provisions of

'^ F i,< section 2B to the contrary, it is agreea that in tho event of

* >, occurrence of the retransfer and redelivery of the intangible

ets therein described. Purchaser r-hall have the right to use, or

- to sell, transfer or dispose of Purchaser's then inventory used in

,;> connection with the Bryton Operations, including raw materials, fin-

' Ished materials and materials in process, to Seller or to any other

•"'••" t>arty, on such terms as Purchaser shall deem fit, and the proceeds

'of any such sales or transfers shall be exclusively Purchaser's, and

"?>";-'that such sales, transfers or dispositions shall not be deemed engag-

SlK'lng in the Bryton Operations within the prohibition above contained

.n this Section 2B hereof.
LV\'. .'.. -

;\ - c. The parties mutually agree that the purchase
b , . - . . . , -

[price being paid for the Assets other than the inventory, pursuant
iffe~ r~- -

cjp£ ••:•••
fib Section 2A and Section 2B (if any), shall be allocated as set

[for th in Exhibit F.

D. In the event that there does not occur the re-

i.transfer and redelivery of the intangible assets as described in
?$&' •'
Ŝection 2B , then, in addition to Purchaser's other obligations here-

:juider. Purchaser shall be obligated to pay to Seller royalties, if

* as described in Section 6 below.

E. Until November 15, 1973, or payment of the sum di

p̂ursuant to Section 2B above, whichever is earlier, Purchaser shall r
pr-" t' '
f̂cftR-n-̂  transfer, encumber or license any of the intangible assets

in Section 2B.



3 . Method of Evaluating _<vnd Paying for Inventory..

A. The estimated fair market value on May 11, 1973,

inventories of raw materials, unfinished goods in process, fin-

goods, processirg supplies and fuel ("Inventory") to be sold
indor is $700,000, which sum is being paid by Purchaser to Seller

i the signing hereof. Seller and Purchaser shall jointly determine

Tfair market yalue thereof in the following manner:

(i) The actual unit value of the inventory

shall be ascertained by representatives of Seller and

Purchaser, as follows:

(a) finished goods, if any, will be

valued at cost;

(b) goods in process will be valued

fe-

cost; .

(c) raw materials (other than feed-

stocks) , processing supplies and fuel will be
i

valued at the average price paid by Seller for

each material during the first quarter of 1973?

(d) feedstocks will be valued at the

following prices:

SNB

H-380

.LMR "

A-390

6.155̂ /lb.

14.655̂ /Ib.

8.155̂ /lb.

14.655̂ /lb,



(e) values will bo adjusted to

reflect any deficiency in meeting Seller's speci-

fications. Inventories having such a deficiency

will be valued at the appropriate value for

on-specificatipn product less the estimated plant

cost of reprocessing.

(ii) At the time of such ascertainment, each tank

or other unit will be assigned a figure representing its

value in cents par pound or other convenient value

measurement.

(iii) The volume of useable inventory will be

measured and the unit values assigned pursuant to Section

3A(ii) will be applied to such volumes, thus determining

total values.
*

B. Upon determination of the actual fair market

lue of the inventory in the. manner above provided, the purchase

for same shall be adjusted upward or downward, as the case may

' an amount equal to the difference between the value so deter™

and $700/000; and appropriate payment will be made between

J? parties within ten (10) days thereafter.



' * — • < - i n n < 3 of Seller*.
• 4 VJa j^ i -^nOSE^^————

«** .—- «fff*ct the instant' In order to induce Purchaser to offept t

* -md represents to Purchaser as follows.
' • „ seller warrants and repitransaction, instant closings

*•« nnd representations to surva.
8aid warrantxes and r p ^^^

A . Good standlna^sa-£Jitl!2Ji2^S£.-————
" ————"T corporation d«!V organised and validly

Seller xs a corpoo.^

• - ... ,„, of Ml«»»«. "«h """ *"'"

ori«a» i» *- ——« »»a" lh< ^ ew,go lnM8ln«s *„.„;. ̂  *«« » - -11 <* «-»—.-"••
-the use thereof.
T " " " ; • . B.

.ion, Kolivery__ancL Performance of
Agreement ; Author it

S' ii' Seller has the full power and authority to enter

V̂-V£i'i-."'c\,.* . - ' • • * . » - • . , ' • • .
,.*':-,, .- -: ;;ihto this Agreement and to carry out the transactions contemplated

£*.'^ by. All proceedings .required to be taken by Seller to authorize

- " -execution, delivery and performance of this Agreement, and the
" ements and instruments relating hereto, have been properly taken „

:this Agreement constitutes the valid and binding obligation of

' ' enforceable in accordance with its terms.
' " ' ' •

G* Rea 1 Property ,
Tha real property described in Exhibit A Includes

ŷ̂ ^0^ ̂ -imitation, all of the land and buildings used and occupied

|̂|̂y Seller in conectioh with its business operations conducted under
of BRYTON CHEMICAL COMPANY. All said described land and

arc owned by Seller in fee simple,, and Seller has good and

w^5



rke i title ii :eto, free and clear of ai mortgages, liens,

^ * i a'-es agreements, encumbrances, easements and rights of any kind,

•'.'>'" vcept as expressly set forth and described in Exhibit A,. Seller

will'take and complete all steps necessary to remove and eliminate

any such mortgages, liens, leases, agreements, encumbrances, ease-

ments and rights, not expressly set forth in Exhibit A, to the sat-

'J Isfaction of Purchaser's title compemy, promptly upon Purchaser's

\ demand, nt Seller's cost and expense. Seller warrants that said real

'';-'-''oroDerty is subject to the current real estate taxes and assessments,
•̂"Lit*;-̂

L"V?-̂ * and water and sewer rents, which the parties are adjusting as of this
V ''"i''*.̂  :^' "" " **"

EL fa 'j:'"tHJBJ '"''.•"

I:'-;'Sw-date, by separate check as soon as feasible hereafter.

" >v!5î -?L=T̂ i i, *-.'l

Except for certain matters pertaining to The

Tjf̂ l̂ pccupational Safety and Health Act (OSHA), and environmental matters,

•buildings and structures on the described real property, and

fixtures and improvements appurtenant thereto are in substantially

3 operating condition and repair and conform to all applicable laws,

;, zoning requirements and regulations, and there exists no

against the use of such buildings, structures or equipment

the "purposes for which they have been employed by Seller,. Except

^̂ ^̂ -;S6t fortl1 in Exhibit G, Seller has received no notice of violation

has not been corrected,- as to OSHA matters, from any agency

.having jurisdiction. '

£*':&.«-,. .î j*.-V D. personal property.

There arc included in the Assets and in the-
.

transaction all of the personal property owned and used by
. '

- - ' 'in connection with its Bryton Operations in Trainer .

.ifl'6«ffl»yi

-10-



Pennsylvania, including, without limitation, all of

:„ tools and equipment used by Seller in said operation,

|- ' ;
fnd all- of Seller's inventory in connection therewith. Seller

!S all of the Assets, including such fixtures, tools and equip-

antS inventory, in each case free and clear of all mortgages,

§"---"j[.lens, encumbrances and claims of any nature except as expressly

Jet forth in Exhibit B and Exhibit C. • All such fixtures, tools
K" • • ..(,•id ecjuJLpinent are in substantially good operating condition and

E • Inventory.-

The inventory forming part of the Assets includes

leas-t such quantities and mix of items as is reasonably likely,

enable Purchaser to commence immediately to engage in the con-

W'-'ter--iuct of a business substantially similar in nature and sales volume to

tat formerly engaged in by Seller in its Bryton Operations. The
$v •_£>1ise and-/or the sale thereof is not prohibited by any laws or rcgula-

$;•• -ions o:f any agency having jurisdiction, and Seller is not aware of

gay. suclh prohibition contemplated or threatened. .

F. Contracts Disclosed.

Seller is a party to the written or oral con-

acts Mith customers and suppliers set forth in Exhibit H, in con-

'Ctiom with Seller's Bryton Operations, and Seller has conducted

•8̂ Bryton Operations pursuant to no material written or oral

:t or agreement, except as set forth in Exhibit H. Contracts

•11-



e treated as set forth in Exhibit H.

G • Litigation..
;-f' • Except as set forth in Exhibits !_• and J, there are no

''"'actions! suits, administrative or other proceedings or investiga-

tions pending or threatened to Seller's knowledge, involving

.Seller's Bryton Operations, and sailer does not know of or have

reasonable grounds to know of any basis for any actions, suits,

administrative or other proceedings or investigations of such nature,

at law or in equity, or before or by any federal, state, municipal

;:; or other governmental, department, commission, board, bureau or

H'. Environmental Matters.

To the best of Seller's knowledge. Seller is in

^ full compliance with all laws, regulations and requirements of all

<'ir$£<.federal, state, municipal and local government agencies having
*iC* ̂B 'if* * ¥*•/',£*'*•'
*~$§&&r"-

£-* jurisdiction, with regard to emissions of Seller's Bryton Operations,

•̂ iuC;t plants, business and properties into the air and waters and on to

land, and is not in violation in any respect with regard to

•••£•.'&envi£onvnental, ecological and pollution standards applicable to

Bryton Operations, and Seller "knows of no existing or con-

?<,.; eKlplated suits, litigations or claims by any governmental agency,
**

^•v, v- anv PartY' asserting a claim of any such violation, all "except as

; .stated in Exhibit J. .

-12



I. Insurance.
Exhibit K correctly surranarizes Seller *s in-

' . ' ' °

coverage in connection with its Bryton Operations.
•

J. Business Records.•• • • " • * '* • i ••-• -..>...•.•<..-.—.

Seller has furnished to Purchaser certain data
-

sSspcttaining to products and yields in connection with Seller's
e data in Epcttaining o

||ryton Operations, as set forth in Exhibit L.. The data in Exhibit L

«cbrrectly sets forth Seller's experience, seller has furnished to

MPttrchaser (or -will furnish same immediately on Purchaser's request)

fail data heretofore used by it and reasonably necessary to enable.
1-ildiMS. ,."̂  , r

\ ' ''rchaser to manufacture and sell all products dealt in by Seller

H| Referred to in Section 1 hereof.

&x, -.-..

bion of the trahsactions

.... .ill not violate any provision of the Certificate of Xncorpora-

K or Bylaws of Seller, or any la. or order, rule, regulation.

!&*•••• ' , nf -nv governmental instrumentality or .
tit, injunction or decree of «ny gover

coller or result in any breach or .
-—— ,̂ v..̂  jurisdiction over Seller,

lotion of any agreement or instrument to which Seller or any
mv.. - - -

-13'



the assets may we bound or affected. '

' L. Patents^ Trademarks, etc..

(i) Seller, in its operations relating to BRYTON

COMPANY is not infringing and has not infringed any .third

-v patents, trademarks, or trade secret rights, of which it

actual knowledge, nor has Seller received any notice of conflict

asserted rights of others, except as referred to in Exhibit D.

• *
(ii) Seller "agrees to defend or settle at its own

?fllli»*oense any suit or legal proceeding or .claim of infringement •?
'f̂ Sĵ t;-?*. " '

against Purchaser, insofar as the same is -based on a,

that operations relating to The Assets purchased hereunder,

HOT any part thereofs constitute an infringement of any issued

States patent .or trademark or trade secret of another,

,g as of the effective date of this agreement provided

er gives Seller prompt written not ice of such claim and

the institution of such suit or proceeding and also gives

all necessary authority » information and reasonable assist-

[ttncc.to enable Seller to settle or defend the saiae. Purchaser

have the right to participate therein through Counsel of its

ghpice, at Purchaser's expense. Seller shall not settle any such

t or claim of infringement without the express written consent

Purchaser if such settlement shall obligate Purchaser to pay

present or future sum of money. •

(iii) In case The Assets, or any-part thereof, is

adjudicated to constitute-an infringement or to violate
y$K**'v''"'"'" " ' '
Ifs*1^ at*e secret rights of another, and its use is enjoined, and/orK*i,t.

damages are awarded , or Seller settles said suit or claim

$£** Sell .agrees to pay all of Purchaser's damages as a result

final adjudication or settlement, including Purchaser's •



ft@£ enable counsei fees in connection with the defense and/or

pft ttletnent, as to all matters involved.

(iv) Seller's liability under the preceding

(i) thru (iii) of this Section 4L shall be as followss

(a) With respect to operation by Purchaser

within the paid-up royalty quantities set forth in
*

Sectiqn 6 of this Agreement, Seller's total liability

shall not exceed $100,000.

(b) With respect to any operation by Purchaser

in excess of the paid-up royalty quantities set forth in

Section 6 of this Agreement, Seller shall pay any and

all royalties, including damages based on past royalties*

(c) Seller's liability under preceding

paragraphs (a) and (b) of this Section 4L(iv) shall be for

a period commencing with the effective date of this

agreement and expiring on November 15, 1988.

(d) The limitations set forth in paragraphs

(a) thru (c) of this Section 4L(iv) shall not apply to

any infringement or conflict matters of which Seller

has actual knowledge as of May 11, 1973.

(e) The parties hereto agree to the liabilities

set forth in paragraphs (a) and. (b) of this Section

4L(iv) shall be separate and distinct from any royalty

obligations under the Lubrizol license agreement referred

to in Exhibit D, paragraph 2f.



(v) In addition to the foregoing indemnification

of this Section 4 L, Seller hereby agrees' to continue to

liabilities of such patent indemnification provisions

IflfP?•••/'--duct sales contracts, in accordance with the terms thereof$&!a.Prouu

a period coextensive with the durations thereof, as they

on May 10, 1973, excluding renewal provisions therein.

(vi) Seller owns all patents, trademarks, trademark

tl?egistrations, trademark rights, trade names, trade name rights,

rights, trade secrets, proprietarytechnical information,

and copyright registrations and applications and licenses

, and rights to use the same, necessary to carry on Seller' s

IKfTOH CHEMICAL COMPANY'S business operations as they have been
"*&>>;• • . ; .

iducted, or used in the ordinary course of Seller's BRYTOH CHEMICAL
!£$>:.:..• ' .

JOHPAHY's business operations, anci Seller has clear record, title to

ĝd_.{owns all right, title-and interest in and to the same, free and

of any mortgage lien or encumbrance, except as described in
\ .-'.-• *

litit-D. ' . ' '

H. Operability • - . ,

Seller warrants the commercial operability of

^processes previously practiced commercially at its BRYTON CHEMIC/

operations which form a part of The Assetst - -

-16-



5. ,_

In furtherance of tho sale of Know-how pursuant to

lB(iv) above, it is agreed as follows?

Seller agrees to furnish to Purchaser promptly follow-

intf the execution hereof, assistance in obtaining the know-how and

ttndcrstanding of all aspects of the Bryton Operations, to the extent

; reasonably necessary to enable Purchaser to engage in the Bryton

-'-Derations. In giving such reasonable assistance to Purchaser, Seller

W'Siiil make available to Purchaser from the period May 12, 1973 through

^IttfvTlSi 1973 (at no additional 'cost other than the purchase price
'^Mi$-'~jif"i:'''
'SJSweunder) the personnel of Seller having charge of or" being fully

in, the areas of know-how and expertise involved, refer-

to the complete production of Magnesium Sulfonate and Severe

ispheric Corrosion Inhibitor ("SACI"), including production,

iUfacturing and scientific.
L>>".':.

It is further agreed that in imparting to Purchaser
*j •'-"' ' - • •
•'c know-how of production covered by the patents and patent

in Exhibit D other than Magnesium Sulfonate and SACI,

consulting services of Seller's personnel shall bo furn-

.to Purchaser (?.t no additional cost other than the purchase
$&"-••:•: • . / . • - -
jusreunder) , at any -tim6 within three years from the date hereof,

With regard to all services of Seller's personnel

to Purchaser, beyond those described above in this .,

r it is agreed as follows:

-17
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|, . Purchaser shall reimburse Seller for same when billed,

&•
£IT •-|;the rate of $100.00 per man-day, plus the out-of-pocket expenses such

r-..1X - • - • . - •frsbnnel attributable to the services performed for Purchaser, in-

.uding expenses of travel, telephone, meals and lodging when work~

away from their regular residence, only.

I; - It is further agreed that process engineering work

[hat has been done by Seller on any capital projects heretofore

eauled by Seller (a list of which has been furnished by Seller

Purchaser) shall also be ms.de available to Purchaser at no cost

charge other than the stated purchase price hereunder.

6. Royalties Referable to Purchaser's Sales

H-T;-•. In addition to the other payments to be made by

^Purchaser to Seller, as hereinabove provided, Purchaser shall be

[obligated to pay sums' (herein called "royalties"), if and to

f-' 'the extent the same are payable, pursuant to the contents of and

fiedule set forth in ExhibifM.
&.'.T"

v«a

-18-



7. Seller's Past Activities

Seller shall pay all debts and obligations of its

yton Operations formerly engaged in by Seller, and shall collect

fan<3 retain all of the accounts receivable of Seller referable to
K - ' . '
r- ' • • • • "Its said business operations up to the date hereof.

It is not contemplated that purchaser will receive

collect any of Seller's said accounts receivable, but to the extent

fthat purchaser may receive payment of any of same from Ŝeller's

Kormer customers. Purchaser shall promptly remit to Seller the amount

jpf any such collections by purchaser of any of Seller's said former

accounts receivable. .

-19-



• 8. Agreement Not to Compete . . . •

sv. Seller agrees that it will not directly or indirectly

*#'»>. • '^'engage in the sale of SACI or magnesium sulfonate for 15 years, or

t
r'~.-:.,'.-. •N''the sale of calcium sulfonate, or barium sulfonate for 5 years from -

I the date hereof, throughout the world. It is further agreed that

to the extent that this provision hereof may at any time be construed

-T', ' - ';; by any court, arbitration tribunal or agency having jurisdiction as

^unreasonably excessive in terms of the stated time limitation or

.the absence of a geographical limitation, then this provision shall

;.not be determined to be unlawful or unforccable but shall be reduced

:in its scope with regard to said time limitation or geographical

coverage, so as to be deemed reasonable in said respects, and as

'• - .• • . .uch shall be binding and shall be enforced to such reasonable

.̂extent. The parties recognize that the time periods set forth

above are reasonable to enable Purchaser to receive the benefits

of this .transaction. This Section 8 shall terminate in the event oi

the exercise by Purchaser of its retransfer and redelivery option"

,;set forth in Section 2B above.

,70.



. 9« Warrnntios and Representations of Purchaser•_

Purchaser represents and warrants to Seller as follows,

fuaid warranties and representations to survive the instant Closing:

A. Good standing of Purchaser,

Purchaser is a corporation duily organised and

^existing under the laws of Delaware, with full power and authority-
IT ' ';Cto carry on its business as now being conducted.

r Dolver and Performance of
recraont; Authority.
. •r«i——•-^»i——^.^—rm, i ..• n.i•*•••<- •> i UMI , j, •,! i • • J*H.

Purchaser has the full power and authority to

Renter into this Agreement and -to carry out the transactions contem-

plated hereby. All proceedings required to be taken by purchaser
I- •
fcto authorize the execution, delivery and performance of this Agree-

rment, and the agreements and instruments relating hereto, have been

Jproperly taken, and this Agr'eemant constitutes the valid and binding
Ki .-" ' '* • ; . . • •

obligation of Purchaser, enforceable in accordance with its terms.

C. Non-VJ.plcition of Law,, etc.

The consuimnation of the transactions contemplated

herein will not violate any provision of the Certificate of Incorp-

oration or By-Lavs of Purchaser or any law or order, rule or regula-

tion, writ, injunction or decreo of any governmental instrurasntality

or court having jurisdiction over Purchaser, or result in any breach

or violation of any agreement or instrument to which Purchaser may

*>e bound. l

B

-91 -O A



m
10. Opinions of Counsel,

A. purchaser's Counsel.

£ Simultaneously herewith Seller is receiving

$"•tthe favorable opinion of Purchaser's Counsel concerning the matters
, - »

described in Section 9 above (subdivision C being to the best of

:-Counsel's Knowledge and belief).

B. Seller's Counsel.

*. . Simultaneously herewith Purchaser is receiving

; the favorable opinion of Seller's Counsel concerning the matters

£ .described in Section 4, subdivisions A and B; and subdivisions

?i •;, C, D, G, H, I, K and L (in each case being to the best of said

' ? • : "
I. Counsel's knowledge and belief)*

•22-



11.

<wi

«
. P° . ^dressed to

If to the Purchaser, -aadres

VJITCO CHEMICAL CORPORATION
277 Park A^n«e
Kew York, M. V; ^
Attentxon: Tne =>

MMSTELL
by ordinary mail to:

Messrs. BACHNER, 1
850 Third Avenue
Now York, N. Y. 10022

If to the Seller, addressed to:

CONTINENTAL OIL COMPANY
High Ridge Park
Stamford, Connecticut 06904
Attention: The Secretary

W

,. 8taB*«a.——— ^ notic

Either party «ay change ,ts
*->:-: ..abv registered or certifiedmaxl.
f to the other party at any t»na by reg

••̂ ^
v^

"' * "'jji

By>.;.
-23-



1 ;•'?,." - a

The warranties and representations of Seller

ad in Section 4,subdivisions C, D, E, P, I and J hereof shall

survive after the expiration of ono (1) year following the date

Sereofi except to the extent that any breach or violation thereof

iall have come to the attention of Purchaser, and written notice of

.'nature thereof shall have been given by purchaser to Seller,

HLthin said one-year period.

C. Entire Agreement.
fV

This Agreement and the agreements and documents

in referred to constitute the entire agreement "between the

forties referable to the subject matter hereof, and representations,

iducements, agreements, promises or understandings altering, modi-

ying, taking from or adding to its terms or conditions shall not

any force and effect unless the same are in writing and validly

([executed by the parties hereto.

D. Further Act ion.

Each of the parties hereto agree to do all things

execute all instruments and documents necessary to effectuate

terms-of this Agreement. -

E* Binding Effect.

This Agreement shall be binding upon and shall

inure to the benefit of the parties hereto and their respective
i'

successors and assigns, except that Purchaser's rights and obligations

way not be assigned prior to the earlier of November 16,

went of the amount due pursuant to Section 2B.

Ihave



F- 13 r ok or fig e. ..,.."•',,,-.,

c,; . ' Each party represents to the other that it has

f|:' . . , - - • • " . • • . ' . • - • • - • ' •ieait with ncr .-finder or broker in connection with the subject matter

Evthis Agreennent.

; G. Governing Law. ' . , - . ; . , . .

This Agreement shall be governed by and construed

n'd enforced iLn - accordance with the laws of the State of New York.

H. Transfer Taxes.

Any and all sales taxes and transfer taxes due

Sin; connection!-with the transfers of the assets shall "be paid by

[•Seller in the: first instance, and Purchaser shall reimburse Seller

extent, of 50% thereof, on demand.

^ .̂X̂ SŜ HBRBOP,; the' parties have caused this ̂ ree^nt

^ia'duly executed the: day and yea, first a.ove written.

WITCO CHEI-'tcAL CORPORATIO*

CONTINENTAL OIL COMPANY

By,
" Vice president

-25



j.j Of I'

&&r
J»*-

',

c:*i-

i\ oo.c

P t a t u G of

E^'T'T1.- T'*' *' T. "A!J.J j>j. j. >t



process D o a i n

action of materials of construction.

.SO,, rt.c.'ovc;ry4.
from
sul font', tors

COJVplfetO

1 month

1 nonth

feririHl process design _ 2 months

^Financing arrc.ncjeir.ents nnd authorisation 3 ir.onths

'Mechr.nic;:! der.irrn, pi.ping drav/ings , and 6 months

cbnstraction

tup and clebuggincj

8 months

1 month

Continuous

rccovo/y

Complete

1 j;;o;>th

1 month

3 months

3 months

8 months

10 months

2 months

On this schedule we would hops that the two projects will be
'F"> '

operational before the end of the 36 month variance period. However

Un order to insure the proper and careful implementation of the pro-

jects anu to anticipate any unrorscen problems we have requested that

the variance^'be granted for a 36 month 'period. • •

•EXHIBIT "B"
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o;" ?.C>2 at -

o

"> '

SO

. 50

60

65

30?

Y.5

3*. 5

35.0

3.5.5 .

' • - • -

.,
prosr.vxe - Kb }>ria - . - *

raoO.o rr.tlo in ciTJi;ent « 0,30

. ' * • • •-V-*v,. .;
i. •;••! .

70,0

63.3
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(1) Acid voul: ny^ix-

* Short duration load. Does not occur at Seimo time as peck
lond frora sottlers.- - . .

, ** This new rate therefore represents a 6S/', i-ccluctiori in our SO
-

emissions. - - --—. • •

. STATUS O.? PROPC^T'n pROJKC'.i'S ACT PROJECTED CCOIPJ.TITIC^ DV

a iir.u spent.-
acid "tonics *

(3) neutral vent system .

(4) £0? from sxi'lj:or;<--ti'r';

(5) - Filtered :-rtd unfiltc-rcd
acid. tc,viky

Total

Jb/hx*

10

233

7

44

25

319 **

Preliminary process dcr.igns for both projects viz "continuous
;?f̂ |̂ 2nssir.g" and "SC>2 recovery from sulfcnators" have been received,

currently evaluating ivuterials of construction to be used.

A schedule indicating estimated completion dates for th-3
ithiri projacfts is set forth in Exhibit "Hn attao'red hereto and ^

a part h'crfeof. .. ' . . ' . L . -; •..'':.. • - : -;, ------- .
- - • ' . ~ ' - ' - ' ' " • . ' " . '

Petitioner avers that the above plan is in full compliance
letter and spirit of the lav; and 5.n no v?ay crr^titutor; en

at circumvention. • . ..•. ; . ' - . . . '



' EXHIBIT J

' ENVIRONMENTAL MATTERS

TIJ'iUKTAL OIL COMPANY, a Delav/are Corporation., has

fileu u Petition for tc.;r£iOr'r.iry variances with the Department

of Environmontal P,ec-o\ircc;^ in the Coramonv>eulth of Pennsylvania,

a creepy of which is attsvched hereto and made a part hereof.

To the bsst information,- toiowledge and belief of the Company,

these, are the only currently outstanding environmental matters

ia tOie Commonwealth of Pennsylvania or elsewhere relating to the

Bryton Operations.

The Petition has been forwarded to Harrisburg, with a

,,. recommendation from the Regional Office of the Department of

Environmental Resources in Worristown, Pennsylvania. However,

it appears that the advertisement of said Petition in the

isylvania wullerin nas not yet occurred, and accordingly, the
f«

V .

reĉ uired Public Hearings thereon have alco not yet boon held.
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T Or1 .

1. Petition.!.- is CCKiuinontftl Oil Ccnp^r-y, a

•r
#!

ii .1«?C)13.

#t

or

Coroo-L-?.i;iori, by its 'I'rc'.xri-.i-, ponripylvaniti, plnnt "M.^iiagGi:, Kcnooth
K
' ' • ' - "

Lye:-.. Potit5.or.or ' s priricipi1.! place o£. business in the-
.:i

i<: 3o,-!::t«--.-3 at 3300 WKt t Fciurih Street, Coer-iter, ?onn
-• ' '

p^'v.i-'iJou^r ' s tolcyhono rsui^hr-r is 194-3561.

2. Continent^.!- Oil Coj^-sviy in c;;<jocj-c;} 5.;i--
r - ' «
of petroleum sulfon^tes «s*-:d p.vi^uarily aa oil £;cic5ibivec, The:
-. **
. V -

ancl lo-:ation of operatio^s giving rise to th-s orriSst-i
'

y variance:; arc sought is the production trad
' ' .

prpcc-y.-?in9 of an intenncdicito requix-ed for the manufacture of. rha

oiiatoss at 3300 Went Fourth Street, Chester, Pennsylvania 19013.
• , • i .

3. .Temporary variances from Soctions 123.2.1 (Sulfur
• • - • * '

t Umicsions) , 121.9 (Cir-cursveution) and 123. 31 (b) (Odor
• *

Emissions) are sought in this Petition. / • • ' •
• " ' * • ' i ' -

4. A coiuplota description of petitioner1*; px'oci'-.'i.'se^

crcutiiiij currer.t eniificjr-ns togotlioj: v;ith a comprehensive plan to

ar.-hlcve fwl.l c-r-.-li^incc; v:it3i Sections 123.21 and 121.9 IK *t-t



j.or the t ,t;;;..Xcl:io;j ol: th'; - . -:'-:: '<• ' ' • ' •

c-ct h'-.-v; hooM'i aturichcd U11 or/

' c a s""' h-*1"

5. Confeiv/rces and dicilogx;os hove br.-c.n taking place

for a coiiK-lcJcr^b.Vs pr-riod oC time. Through out those discussions:

"pctJ tJ-Oucr has ov.'lXUiivjcd n t-iixcove cU^ire to arrive e;t an acceptcUjlu

'plan of compliance. The plan, as aat forth in Inhibits "A" and "B"

S|var> dcvelcpc-ct. by the Research and Engineering staff of Petitioner.

.-.MlJJe-t estimates by petitioner place the" cost of the project in the

ige of Five Hundred Thousand Dollars ($500,000.00).

6. Processing plans, and designs have beon preliminarily

i^-i-ii.-i i^o'~i15on^p^r i

-soori as jfto-ssiblG 5:0 that construction pJ^'ht b.'-gin cue: full cor.v-

.ance be achieved before the expiration of the entire thi'rtv-six

i) month variance period. ' • .

7. Petitioner's financial success in recent years has

in very marginal. However, petitioner is prepared to make the

Required oxtx*aordinarily large capital expenditure in order to

;:£omply through its proposed plan as soon as said variances are

sri:'.i.cv.E to rccc; vc ,*r-r;:rcvr-l cf this project."

fl.&lQ

8. The'plan submitted results in"full compliancq .with

•gas requirement of less thc*n 500 parts per million and also

in a 69/o reduction in SO^ emissions. However, petitioner

—2 —



;it it v- ' i lX CM!' Uujlino.l •.•• '-

'.ilc'L result: in £u,vLhe».

9.

.jj

5

pcl-.j tioncK requests th'-i i:u31 thJ.;:l'.y~r,>>: (MG) ten»y>or«.ry

' ' 'in oruor to insure tl:at corrtplicv;ce v;:-.th Uso

t-rc::.n j;ujy be properly and ciirofully acriievccl.

of rots ti.oner ' s f .in uncial situation the clintributlwn of
.

gn o-:r-rt::>;:c''' rjo'ry f:.; p.i'.c 1 o^^^^^xture CVC-T a !:];:..r cy-six (36) iTiontJh

; F ( p o r i o d wouila be less burclenscmo. Ilov/cvor, petxtiono:* v;ill do its

t to con-plote the coinpli^nce project: as soon as possible after the

-s' approval cf the temporary variance uncl.er Sections 123.21" and 121.9.

. \ " •10- Fet].t:.o:rGr has already c?.r?.ctiO3lly reduced odor
" - " -

t' ejtiissionG fro.u itc plant by tying cdlor emissions sources into a ". •

vont systent uquipped with a refrigerated condenser. petltiotiar

recuests a thirty-six (36) month variance period under Section 123 ..31 (b)

f k" . . ' •. .in -order that Petitioner ' £i engineers nught have an opportunity to

: inyestigrihe further reductions of the problem and propose various

methods of achieving compliance. Upon receipt ot this report and .

.analysis a copy will be forv/arded to the Department of Environmental

.Resources. However, prior to receipt of said report and analysis
. • * • • • .

Petitioner will undertake to investigate methods of changing operat-

ing techniques with a view toward gradually reducing the present
"•••" • . .
odor emissions. periodic progress reports on these changes will be

.submitted to the Department of 'Environmental Resources.

. VHiKPvKrOKK, petitioner respectfully requests the Department



"* ."'
. • I .**

'O C

r:
o

f t

\

"1
j$
C1

"1-^

'•-̂

o

X

*_.'

'"*

"^ «-_,•
•:-.i O

'_;'- _ '-,

V.' Ci

,-, ,,;
'^ *•"'
•_^ »-^

^ "-*
T"\ • .-•

^>

' ' % '"
"* >-,

r". /••

r~

('• \

M vJ

~*

• i'
^"*
•.—

^7

*•-!

**-.

ul

,-^
V-'

'±1

I '.

Ĉ
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